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1 The Board Charter

1.1 This charter sets out the key roles and responsibilities of the Board of Tribal Group plc (“Company”).
The term Company includes all subsidiaries.

2 Role and Responsibilities®

2.1 The overarching role and responsibilities of the Board are to:

(a)

(b)

(c)
(d)

protect the interests of shareholders and other stakeholders in the Company, such as
employees, business partners, customers, and the community as a whole.

promote and maintain good corporate governance structures to facilitate the growth of the
Company while managing risks and being accountable to stakeholders, in particular.

i. Delivering growth in long-term shareholder value.

ii. Setting out vision and strategy.

iii.  Managing and communicating risk and implementing internal controls.

iv.  Articulating strategy through corporate communication and investor relations.
V. Meeting the needs and objectives of our shareholders.

vi.  Meeting shareholder and social responsibilities.

vii.  Using cost-effective and value-added arrangements.

viii. Maintaining a flexible, efficient, and effective management framework within an
entrepreneurial environment.

ix. Beingresponsible and accountable.

X. Having balance on the board.

xi.  Having appropriate skills and capabilities on the board; and
xii.  Evaluating board performance and development.

acting in accordance with all applicable laws and regulations; and

acting efficiently, honestly, and fairly.

2.2 The Board is ultimately responsible for the business of the Company. The Board is focused and
committed to:

(a)

(b)
(c)

Providing leadership and overseeing the business and long-term strategic direction and
objectives of the Company in order to maximise performance and generate appropriate levels
of shareholder return.

Overseeing the Company, including its internal controls and accountability systems.

Approving and monitoring any changes relating to the Company’s capital structure or its
corporate status (e.g. as a plc), including:

11tems marked * are not considered suitable for delegation to a committee of the Board e.g. due to Companies Act requirements or
because, under the Combined Code, they are the responsibility of e.g. an audit, nomination or remuneration committee with the final
decision on the matter required to be taken by the whole Board.

Tribal Group - Board Charter v1.10 RESTRICT Page 2 of 10




DocuSign Envelope ID: 8D7F455E-1632-447A-A70A-D5A2E7258042

(d)

(e)

(f)

(8)

(h)

(i)
(i)

(k)

(m)
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i. Increase in share capital, including the issue of securities of the Group or of any subsidiary
(other than to another member of the Group).

ii. Reduction of share capital.

iii.  Share buybacks (including use of treasury shares).
iv.  Use of treasury shares.

v.  Split or consolidation of share capital; and

vi. Redemption or conversion of any debt or security.

Providing input into and final approval of management’s development of corporate strategy
and performance objectives.

Reviewing the performance and implementation of corporate strategies by senior management
and ensuring that senior management have the necessary resources to do so.

Approving and monitoring progress of major capital expenditure, capital management,
acquisitions, and divestments.

Approving and monitoring annual operating and capex budgets (and any major revisions of
them, once approved) and strategic plans.

Appointment, evaluation and removal of the Chairman, the Chief Executive, any other Executive
Director, the Company Secretary, and where appropriate, senior executives. This includes
approval of the terms and conditions of employment/retention of the Chairman, deputy
Chairman/SID, Chief Executive Officer, other Executive Directors (and the division of
responsibilities between them), Company Secretary and any employee or consultant whose
base salary or fees are in excess of £150,000 pa or with a total remuneration package in
excess of £250,000 per annum.*;

Approving any material changes to the Company’s management and control structure.

Reviewing, ratifying, and monitoring systems of governance, including terms of reference and
membership of Board committees*, internal controls, accounting and corporate reporting
systems including external audit, risk management, codes of conduct and legal compliance.

Ensuring that the Company has an appropriate Risk Management Framework in operation and
setting the risk appetite within which the Board expects management to operate.

Approving and monitoring financial and other reporting made to shareholders and the market.
In particular, Companies Act responsibilities:

i. Approval of half yearly and annual financial statements and all statements and all
statutory reports and accounts.

ii.  Approval of any interim dividend and recommendation of the final dividend*.
iii.  Approval of any significant change in accounting policies or practices*; and
iv.  Remuneration of auditor and recommendations for appointment or removal of auditors*.

Approving and monitoring reporting to the market ensuring such disclosures are made in a
timely and balanced manner. In particular, Stock Exchange/UKLA:

i Approval of resolutions and related documents to be put to members and all circulars and
listing particulars (save that approval of routine documents, for example, periodic
circulars, may be delegated to a committee); and
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ii.  Approval of announcements to the London Stock Exchange/UKLA (or press releases)
concerning matters decided by the Board (Notes: (i) This does not apply to routine or
administrative announcements not containing information on the Company’s
performance or prospects, (ii) Where a matter has been decided upon by the Board but
the Board has not had the opportunity formally to approve the definitive wording of the
announcement or press release for that matter, if practicable a draft will be considered
by the Board when it makes its decision and in any event the definitive wording should be
circulated to all directors in advance of announcement and the Chairman (or Deputy
Chairman/SID if he is unavailable) and/or Chief Executive should approve the definitive
wording prior to its release)*;

(n) Subject to the above, approving the Company’s remuneration framework and/or delegating
that approval to an appropriate Committee of the Board to approve.

(o) Approving and monitoring any prosecution, defence, or settlement of litigation material to the
interests of the Company. For these purposes’ “material” shall mean a financial exposure
estimated to be £0.50m or greater in aggregate.

(p) Approval of policies applicable to the Company as a whole (such as health and safety,
environmental policy, ethics etc).

(a) Approving of the Company’s insurance portfolio including Directors and Officers insurance.
(r) Approving the appointment or replacement of the Company’s Advisors.

(s) Entering into a binding commitment to a, joint venture, partnership, or profit-sharing
arrangement (other than contract or project specific arrangements in the ordinary course of
business); and

(t) Ceasing to operate all or any material part of the Group’s business.

3 Delegation

3.1 The Board may from time to time establish committees and their Terms of Reference to assist in the
discharge of its responsibilities. As at the date of this Charter, the Board has established:

(a) an Audit and Risk Committee, which is responsible for overseeing the external and internal
auditing of the Company's activities.

(b) a Remuneration Committee, which is responsible for making recommendations to the Board on
remuneration packages for executives, senior managers, and non-executive directors;

(c) a Nominations Committee, which is responsible for making recommendations to the Board on
the composition of the Board and appointment and evaluation of the Managing Director;

(d) an Environmental, Social and Governance (ESG) Committee, which is responsible for making
recommendations to the Board on strategy, policies, practices and initiatives relating to ESG
matters.

3.2 The Board is able to delegate any of the powers and authorities exercisable by the Board to one
director by virtue of the Company’s Constitution. The Board has delegated certain powers and
authorities to the CEOQ, and in turn to designated management personnel of the Company, to
implement the strategic direction set by the Board and to manage the Group’s day-to-day operations
in accordance with a delegation of execution, financial and negotiation authority policy approved by
the Board. The Board has approved the statement detailing the role of the CEO which is Annexure 2.
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4 Board Membership

4.1

4.2

4.3

4.4

4.5

4.6

In terms of the Articles of Association the Board may consist of a maximum of twelve (12) Directors
and must consist of a minimum of two (2) directors. The members of the Board shall be expected to
maintain independence with the highest levels of integrity. A director is regarded as independent if
that director is a non-executive director who is not a member of management and who is free of any
business or other relationship that could materially interfere with or could reasonably be perceived to
materially interfere with the independent exercise of their judgement.

When determining the independent status of a director, the Board considers whether the director:

(a) is, or has been, employed in an executive capacity by the Company or another group member
and there has not been a period of at least three years between ceasing such employment and
serving on the Board.

(b) within the last three years has been a principal, partner, director or senior employee of a
material professional adviser or a material consultant to the Company or another group
member.

(c) is, or within the last three years has been, a material supplier or customer of the Company or
other group member, or an officer of or otherwise associated directly or indirectly with a
material supplier or customer.

(d) is a substantial shareholder of the Company or an officer of, or otherwise associated directly
with, a substantial shareholder of the Company.

(e) has a material contractual relationship with the Company or another group member other than
as a director of the Company.

(f) has close family ties with any person who falls within any of the categories described above; or

(g) has been a director of the Company for such a period that his or her independence may have
been compromised.

The Board is also committed to ensuring that all directors, whether independent or not, bring an
independent judgment to bear on Board decisions. To facilitate this, the Board will agree on a
procedure for directors to have access in appropriate circumstances to independent professional
advice at the Company’s expense.

The Board is committed to ensuring that its members have a broad range of skills, experience, and
expertise. This will assist the Board to maximise performance and ensure appropriate levels of
shareholder return.

Non-executive directors should consider the benefits of conferring regularly without management
present.

Appropriate checks are undertaken by the Company as deemed appropriate.

5 Chair

51

5.2

53

The Chair should be an independent director. The role of Chair is a demanding one and requires a
significant time commitment, so that the Chair’s other commitments should not be so heavy that they
hinder effective performance in the role of Chair.

The role of Chair and Chief Executive Officer should not be shared, except in exceptional circumstances
and preferably after having consulted shareholders.

The Role of the Chair is set out in more detail in Schedule 1.
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6 Company Secretary

6.1

6.2

The Company Secretary reports to the Board through the Chairman and all Directors should have
access to the Company Secretary as required.

The Company Secretary’s role in respect of matters relating to the proper functioning of the Board
includes monitoring and advising the Board and its Committees on governance matters, providing a
point of reference and coordination for dealings between the Board and management, monitoring
whether Board policy and procedures are being followed, and co-ordination, timely completion and
dispatch of Board agenda and briefing materials.

7 Exceptional Circumstances

7.1

In exceptional circumstances, it may be necessary to agree any of the matters reserved to the Board
in the best interests of the Company on very short notice and without being able to summon all
directors to a meeting. In these exceptional circumstances it will be sufficient for the Board meeting
to be comprised of at least three Directors including two Non-Executive Directors (one of whom is the
Chairman or, if he is unavailable, the Deputy Chairman/SID) and for all Directors (other than those who
are absent without having left a suitable means of contacting them urgently) to be given a brief
explanation of the nature of the proposal and the obligations and potential liabilities of the Company
under the proposal. Where possible the views of all Directors on the proposal should be sought and
taken account of.

8 Review

8.1

The Board reviews its performance and Charter annually to ensure that it is operating effectively and
in the best interests of the Company.

Adopted by the Plc Board

DocuSigned by:
Signed: E; \\G;SL

— 835D65F25683420...
Richard Last

Tribal Group Plc Chair

Date: 15-Sep-23 | 17:36 BST
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The Chairman is responsible for:

1

2

Meetings

1.1 Chairing Board and Nomination Committee meetings and sitting on other Committees as appropriate.

1.2 Setting the Board agenda, ensuring it is primarily focused on strategy, performance, value creation and
accountability, and ensuring that issues relevant to these areas are reserved for Board decision.

1.3 Managing and leading the Board and ensuring its effectiveness on all aspects of its role, including
ensuring that the regularity and frequency of meetings is sufficient for the Board to operate
effectively, and that adequate time is available for discussion of all agenda items;

1.4 Setting the tone and style of Board discussions to promote effective decision making and constructive
debate.

1.5 Ensuring that there is appropriate delegation from the Board to Executive Management; and

1.6 Ensuring that the Board is fully informed about all issues on which the Board will have to make a
decision and that the information is accurate, clear and received in a timely manner, in order to enable
the Board to effectively promote the success of the Company.

The Board

2.1 Facilitating and encouraging active engagement and effective contribution by all members of the
Board.

2.2 Ensuring constructive relations between the Executive and Non-Executive Directors.

2.3 Holding meetings with the Non-Executive Directors, without the Executive Directors being present.

2.4 Ensuring that new Directors receive a formal induction programme, which may be facilitated by the
Company Secretary.

2.5 Ensuring that the development needs of Directors are identified and met.

2.6 Identifying the development needs of the Board as a whole and taking appropriate measures to
enhance its overall effectiveness.

2.7 Ensuring that the performance of the Board, its Committees and individual Directors is evaluated
annually and ensuring that the results of such evaluation are acted upon, including where appropriate
and through the Nomination Committee, proposing the appointment of new Directors or seeking the
resignation of others;

2.8 Ensuring that the Board determines the nature, and extent, of the significant risks the Company is
willing to embrace in the implementation of its strategy, and that there are no ‘no go’ areas which
prevent Directors from operating effective oversight in this area;

2.9 Ensuring the Board’s Committees are properly structured with appropriate terms of reference.

2.10 Consulting the senior independent Director on Board matters in accordance with the UK Governance

Code; and

2.11 Ensuring that the Board regularly considers succession planning and the appropriateness of its

composition.
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3 Relations with Shareholders

31
3.2

33

Ensuring effective communication is maintained with shareholders.

Maintaining sufficient contact with major shareholders in order to understand their issues and
concerns, particularly in relation to governance, strategy, and remuneration issues; and

Ensuring that the views of shareholders are communicated to the entire Board.

4 Additional Responsibilities

4.1

4.2
4.3

4.4

With the assistance of the Chief Executive and Company Secretary, promoting high standards of
corporate governance in accordance with the UK Corporate Governance Code. If full compliance is not
possible, ensuring that the reasons for non-compliance are fully understood and agreed by the Board
and explained to shareholders.

Ensuring effective communications and implementation of Board/Board Committee decisions.

Ensuring an appropriate balance is maintained between the interests of shareholders and other
stakeholders; and

In conjunction with the Chief Executive, facilitating effective interaction between the Board and
executive management and providing coherent leadership of the Company including representing the
Company to staff, customers, suppliers, the media, the community and the public.
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The CEO is responsible for the following, within the authority limits delegated by the Board:
1 Ethics and Values

1.1 Establishing and communicating policies and practices for the ethical conduct of the Company’s
activities; and

1.2 Establishing and communicating policies and practices for compliance with laws and regulations in the
geographies and areas of activity where the Company operates.

2 Business Strategy and Management
2.1 Developing the Company’s objectives and strategy, while having regard to all stakeholders.
2.2 The successful achievement of objectives and execution of strategy.

2.3 Leading the Executive Directors and the senior Executive team in the day to day running of the
Company’s business, including chairing the Group’s Executive Committee and communicating its
decisions and recommendations to the Board.

2.4 Ensuring effective implementation of Board decisions.

2.5 Proposing an annual budget and financial plan to the Board and ensuring achievement following Board
approval.

2.6 Optimising the use and adequacy of the Company’s resources; and

2.7 Formalising the roles and responsibilities of the senior Executive team, including clear delegation of
authorities.

3 Investment and Financing
3.1 Identifying and executing acquisitions and disposals with the Board’s approval.
3.2 Identifying new business opportunities outside the current core activities; and

3.3 Examining all trade investments and major capital expenditure proposed to Company’s subsidiaries
and the recommendation to the Board of those which, in a group context, are material.

4 Risk Management and Controls
4.1 Ensuring appropriate internal controls are in place.

4.2 Managing the Company’s risk profile in line with the extent and categories of risk identified as
acceptable by the Board and ensuring that risks are mitigated as appropriate; and

4.3 Managing the health and safety performance of the business.

5 Board Committees

5.1 Making recommendations on remuneration policy, executive remuneration and terms of employment
for the senior Executive team; and

5.2 Making recommendations to the Nomination Committee on the role and capabilities required in
respect of the appointment of Executive Directors.
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6 Other Responsibilities

6.1 Providing a means for timely and accurate disclosure of information, including an appropriate
escalation route for issues.

6.2 Leadinginternal and external communications.

6.3 Ensuring effective communication with shareholders and analysts.

6.4 Updating the Board on all pertinent business information.

6.5 Maintaining contacts with the Company’s major customers, business partners and advisers.

6.6 Setting and ensuring compliance with Company policies, such as HR, code of ethics and business
practice, health and safety and corporate social responsibility.

6.7 Managing the development of the senior Executive team, including succession planning, and approving
the appointment and termination of employment of members of that team.

6.8 Keeping the Chairman informed on all important matters, including the views of employees on issues
of relevance to the business.

6.9 Setting an example to the Company’s employees and communicating to them the expectations of the
Board in relation to the company’s culture, values, and behaviours.

6.10 Supporting the Chairman to make certain that appropriate standards of governance are upheld
through all parts of the Company.
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